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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second Amendment”),
to be effective as of January 4, 2019, is made between Wilmington Trust Company (“WTC”), a
Delaware banking corporation, not in its individual capacity but solely as Owner Trustee under
the Trust Agreement, as Lessor, and Westar Energy, Inc. (“Westar”), a Kansas corporation, as
Lessee. WTC and Westar shall collectively be referred to as the “Parties.”

WHEREAS, UtiliCorp United Inc. as the original Lessee, Lessor, and United Missouri
Bank, N.A., not in its individual capacity, but solely as Indenture Trustee, and the Participants
entered into a Participation Agreement dated as of August 15, 1991 (the “Participation

Agreement”);

WHEREAS, in order to consummate the transactions contemplated by the Participation
Agreement, Lessor and Lessee entered into the original Lease, which was subsequently amended
by the First Amendment to Lease Agreement, dated as of February 1, 1992 and a letter amendment
dated May 3, 1996 (the “Lease”);

WHEREAS, pursuant to Section 2.2 of the Jeffrey Energy Center Consent and Agreement
dated February 2007, between Westar and Aquila, Inc. (formerly known as UtiliCorp United Inc.),
Westar assumed the rights and obligations of Aquila, Inc. under the Lease and other related
agreements;

WHEREAS, the Lease provided for an original expiration date of January 3, 2019; and

WHEREAS, Lessor and Lessee desire to amend the Lease to extend the term of the Lease
for the period commencing on January 4, 2019 and ending on February 4, 2019 in order for Lessee
and Midwest Power Company, an Ohio corporation, as Owner Participant, to complete the
documentation of a settlement in principle reached between Lessee and Owner Participant relating
to certain disputes between Lessee and Owner Participant under the Lease;

NOW, THEREFORE, in consideration of the mutual agreements herein contained and
other good and valuable consideration, receipt of which is hereby acknowledged, the Parties hereto
agree to amend the Lease as follows:

1. For purposes hereof, capitalized terms used herein without definition shall have the
meanings assigned to them in the Participation Agreement.

2. Section 2 of the Lease is amended and restated as follows:

Section 2. LEASE OF UNDIVIDED INTEREST: SUBLEASE OF SUPPORT ASSETS
INTEREST AND SITE INTEREST.

Lessor hereby leases to Lessee the Undivided Interest and subleases to Lessee the Support Assets
Interest and the Site Interest, in each case, for the Fixed Lease Term and for the period commencing
on January 4, 2019 and ending on February 4, 2019 (the “Temporary Extension Term”) upon the
terms and conditions set forth in this Lease. Lessee hereby leases from Lessor the Undivided
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Interest, and subleases from Lessor the Support Assets Interest and the Site Interest, in each case,
for the Fixed Lease Term and the Temporary Extension Term.

3. Section 3 of the Lease shall be amended by inserting the following as a new Section 3.9:

3.9 Temporary Extension Term Rent. During the Temporary Extension Term,
Lessee shall pay to Lessor rent in installments of $690,000 per month in arrears within ten
(10) days after the end of the previous monthly period ending on the fourth (4™) day of the
calendar month.

4. In the case of any conflict between the Project Documents and the Second Amendment,
this Second Amendment shall control.

5. This Second Amendment may be executed in any number of counterparts and by different
parties hereto on separate counterparts, each of which when so executed and delivered shall be
deemed to be an original, but all of which when taken together shall constitute a single instrument.
Delivery of an executed counterpart of a signature page to this Second Amendment by facsimile
or other electronic transmission (i.e. a “PDF” or “TIF”’) shall be effective as delivery of a manually
executed counterpart hereof.

6. This Second Amendment shall be governed by, and construed in accordance with, the laws
of the State of New York.

[Signature page to follow]
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IN WITNESS WHEREOF, the undersigned have caused this Second Amendment to be
executed as of the date first written above.

Acknowledged and Agreed:

MIDWEST POWER COMPANY

By:

WESTAR ENERGY, INC.,

o LA

' 7 ~
Name: é&ﬁ é‘\ Lidn LOOOCi

Title: £ xacchive Vice PLesident, g
\Sl\ﬁ:kg(ﬂ ond Chief Almi ﬂlf)'th&.‘l'(w OglL(L -

WILMINGTON TRUST COMPANY,

By:

Name:

Title:

Name:

Title:

[Second Amendment to Lease Agreement]
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IN WITNESS WHEREOF, the undersigned have caused this Second Amendment to be
executed as of the date first written above.

Acknowledged and Agreed:

MIDWEST POWER COMPANY

WESTAR ENERGY, INC,,

By:

Name:

Title:

WILMINGTON TRUST COMPANY, not in its individual
capacity, but solely as Owner Trustee

By:

Name:

Title:

[Second Amendment to Lease Agreement]
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IN WITNESS WHEREOYF, the undersigned have caused this Second Amendment to be
executed as of the date first written above.

WESTAR ENERGY, INC,,

By:

Name:

Title;

~ WILMINGTON TRUST COMPANY, not in its individual
capacity, but solely as Owner Trustee

o (Lt

Name: Robert P. Hines Jr. o
Tifle:  VICE President

Acknowledged and Agreed:

MIDWEST POWER COMPANY

By:

Name:

Title:

[Second Amendment to Lease Agreement]
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Westar Energy, Inc.

Attn: Heather Humphrey

1200 Main Street

Kansas City, MO 64105

Email: heather.humphrey@kcpl.com
Fax: (816) 556-2787

February 4, 2019
Ladies and Gentleman,

Reference is made to that certain Lease Agreement, dated as of August 15, 1991 (as amended,
restated, supplemented, assigned or otherwise modified from time to time, the “Lease”) between
Wilmington Trust Company, a Delaware trust company, not in its individual capacity but solely as Owner
Trustee under the Trust Agreement, as Lessor (“Lessor”), and Westar Energy, Inc. a Kansas corporation,
as Lessee (“Lessee”). Unless otherwise defined or provided herein, capitalized terms used herein have
the meanings attributed thereto in (or by reference in) the Lease.

Lessee hereby requests that, effective as of the date hereof, the Temporary Extension Term is
extended to end on February 8, 2019. By its signature below Lessor hereby agrees to such requested
extension of the Temporary Extension Term. The parties agree and acknowledge that during the
Temporary Extension Term, as extended herein, Lessee shall pay to Lessor rent in accordance with the
terms of the Lease prorated for any partial month.

[Signature page follows]

731286982.2
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Acknowledged and Agreed:

MIDWEST POWER COMPANY

By:

Sincerely yours,

WESTAR ENERGY, INC.,

=N Y

Name: Denrr v Txe$
Title: /P, Reguladon, A~ s

WILMINGTON TRUST COMPANY, not in its individual
capacity, but solely as Owner Trustee

By:

Name:
Title:

Name;
Title:
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Acknowledged and Agreed:
MIDWEST POWER COMPANY

By:

Sincerely yours,

WESTAR ENERGY, INC,,

By:

Name:
Title:

WILMINGTON TRUST COMPANY, not in jts individual
capacity, but solely as Owner Trustee

A

NflfﬂG! Robert P. Hineé Jr.
Title: Vice President

Name:
Title:
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Sincerely yours,

WESTAR ENERGY, INC.,

By:

Name:
Title:

WILMINGTON TRUST COMPANY, not in its individual
capacity, but solely as Owner Trustee

By:

Name;:
Title:

Acknowledged and Agreed:

MIDWEST POWER COMPANY

7 D '
By:___ V2 Kes f;*'(.fz/k O
Name: 4,79, g /'f ;1 e
Title: <7 Ié
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THIRD AMENDMENT TO LEASE AGREEMENT

THIS THIRD AMENDMENT TO LEASE AGREEMENT (the “Third Amendment”), to
be effective as of February 8, 2019, is made between Wilmington Trust Company (“WTC”), a
Delaware trust company, not in its individual capacity but solely as Owner Trustee under the Trust
Agreement, as Lessor, and Westar Energy, Inc. (“Westar”), a Kansas corporation, as Lessee. WTC
and Westar shall collectively be referred to as the “Parties.”

WHEREAS, UtiliCorp United Inc., as the original Lessee, Lessor, and United Missouri
Bank, N.A., not in its individual capacity, but solely as Indenture Trustee, and the Participants
entered into a Participation Agreement dated as of August 15, 1991 (the “Participation

Agreement”);

WHEREAS, in order to consummate the transactions contemplated by the Participation
Agreement, Lessor and Lessee entered into the original Lease, which was subsequently amended
by the First Amendment to Lease Agreement, dated as of February 1, 1992 and a letter amendment
dated May 3, 1996 (the “Lease™);

WHEREAS, pursuant to Section 2.2 of the Jeffrey Energy Center Consent and Agreement
dated February 2007, between Westar and Aquila, Inc. (formerly known as UtiliCorp United Inc.),
Westar assumed the rights and obligations of Aquila, Inc. under the Lease and other related
agreements;

WHEREAS, the Lease provided for an original expiration date of January 3, 2019;

WHEREAS, Lessor and Lessee amended the Lease pursuant to the Second Amendment to
the Lease (as modified or amended, the “Second Amendment”) to extend the term of the Lease to
February 8, 2019;

WHEREAS, Lessor and Lessee desire to further amend the Lease to extend the term of the
Lease for a period ending on August 4, 2019; and

WHEREAS, concurrently herewith, Lessor, Lessee and certain other parties are entering
into a Confidential Settlement Agreement and Release (the “Settlement Agreement”);

NOW, THEREFORE, in consideration of the mutual agreements herein contained and
other good and valuable consideration, receipt of which is hereby acknowledged, the Parties hereto
agree to amend the Lease as follows:

1. For purposes hereof, capitalized terms used herein without definition shall have the
meanings assigned to them in the Participation Agreement.

2. For purposes hereof, the term “Rent” shall include rent payable during the Temporary
Extension Term pursuant to Section 3.9 of the Lease.

3. Section 2 of the Lease shall be amended by replacing “February 8, 2019” with “August 4,
2019.”
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4. Section 3.9 of the Lease shall be amended by replacing the period at the end thereof with
a semicolon, and inserting the following:

“provided that the last Rent payment shall be due and payable on the last day of the
Temporary Extension Term. Such amounts shall be payable in accordance with the
provisions of Section 3.6(a) (without giving effect to the proviso thereof).”

5. Section 6.1 of the Lease shall be amended by inserting the following immediately prior to
the colon that immediately precedes Section 6.1(a):

“, as well as all of Lessor’s right, title and interest in, to and under the Undivided Interest,
the Ownership Agreement, the Operating Agreement, the Centel Assignment, the Consent
and Assumption Agreement and the APA Assignment”

6. Section 6.1 of the Lease shall be amended by replacing the period at the end of clause (c)
thereof, with “; or” and adding the following new clause (d):

“(d) on the last day of the Temporary Extension Term, at a purchase price equal to three
million seven hundred thousand dollars ($3,700,000) (the “Purchase Price”).”

7. Section 6.2(c) of the Lease shall be replaced with the following:

“(c) With respect to the purchase of the Undivided Interest by Lessee pursuant to the
provisions of subsection 6.1, Lessee shall pay, in addition to, and simultaneously with the
payment of, the Purchase Price all other Rent due and unpaid on the date of purchase.
Except as otherwise expressly provided herein, each of Lessor and Lessee shall bear and
pay its own fees, costs and expenses relating to or arising from entering into, performing
and consummating the transactions contemplated by the Second Amendment, the Third
Amendment and the transfer of the Undivided Interest and related interests of Lessor
pursuant to Section 6.1 hereof, including the fees and expenses of such party’s legal
counsel.”

8. Section 6.2 of the Lease shall be amended by inserting the following as a new clause (e):

“(e) Notwithstanding anything to the contrary in this Lease (including but not limited to
Sections 5.4(c) and 6.2(d)), Lessee shall not have an option to deliver an Option Notice,
Renewal Notice or Purchase Notice, but instead shall be obligated to and shall acquire the
Undivided Interest on the last day of the Temporary Extension Term pursuant to Section
6.1(d).”

9. Section 6 of the Lease shall be amended by inserting the following as new Sections 6.4,
6.5, 6.6, 6.7 and 6.8:

“6.4 Termination of Certain Agreements. Effective upon the transfer of the Undivided
Interest and related interests of Lessor pursuant to Section 6.1, the Lease, the Site and
Support Assets Lease, the Support Facilities Agreement and any other agreement between
Lessor and Lessee in connection with the Undivided Interest (other than the Settlement
Agreement) shall terminate in their entirety and be of no further force or effect whatsoever.

-2-
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10.

6.5 Cooperation. Lessor and Lessee each agree to reasonably cooperate in connection with
obtaining all state and federal approvals, if any, and other determinations reasonably
requested by either party, including all approvals and determinations of the Kansas
Corporation Commission or the staff thereof, in respect of the recovery through rates by
Lessee of the Rent payable during the Temporary Extension Term and the Purchase Price
and any approvals or determinations that are necessary or appropriate to effectuate the
transactions contemplated hereby, including with respect to the transfer of the 8%
Undivided Interest to Lessee. Each party shall promptly provide any information as may
be reasonably requested by the other party in order to enable it to comply with its
obligations of this Section 6.5.

6.6 Further Assurances. Lessor and Lessee each agree to execute, deliver and acknowledge
(where necessary) all such further instruments, agreements and documents, and take such
further actions and give such further assurances, as may be reasonably required to
effectively evidence the transactions contemplated hereby and to further carry out the intent
and purposes of the Third Amendment.

6.7 Transfer Taxes. All state and local transfer, sales, filing, recordation, use, stamp,
registration or other similar taxes resulting from the payment made by Lessee to Lessor
pursuant to Section 6.1 (“Transfer Taxes”), if any, shall be borne fifty percent (50%) by
Lessor and fifty percent (50%) by Lessee. Lessor and Lessee shall cooperate in the
preparation and filing of such tax returns and use reasonable efforts to mitigate, reduce or
eliminate any Transfer Taxes. Lessor and Lessee shall reimburse one another, as
applicable, for its share of any Transfer Taxes paid by the other Party.

6.8 Effectiveness. Concurrently with the transfer contemplated by Section 6.1, Lessor shall
have conveyed all of its right, title and interest in and to the 8% Undivided Interest to
Lessee free and clear of all Liens resulting from acts of the Lessor and Midwest Power
Company, other than Permitted Liens, and shall have delivered, or caused to be delivered,
to Lessee (A) payoff or release letters (or such other instruments reasonably satisfactory to
Lessee) evidencing the full payment and satisfaction of the Secured Indebtedness and the
Notes and release thereof; (B) documentation, in form and substance reasonably
satisfactory to Lessee evidencing that the lien and security interest of the Indenture and all
other estate and rights granted by the Indenture have terminated and that all of the property
rights and interests included in the Indenture Estate have been released to the Lessor as
provided in Section 4.2 of the Indenture; and (C) documentation in form and substance
reasonably satisfactory to Lessee evidencing the satisfaction and discharge of the Mortgage
and the lien and security interest created thereby.”

Section 13.4 of the Lease shall be amended by adding “and the Temporary Extension

Term” after “Lease Term” as it appears therein.

11.

Section 16.1 of the Lease shall be amended by deleting “or” after the semi-colon after the

end of clause (g), replacing the period at the end of clause (h) with “; or” and inserting the following
as a new clause (i):
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“Notwithstanding anything to contrary in this Lease (including but not limited to Sections
12.2 and 12.3, the other provisions of Section 16.1 as well as Sections 16.2 and 16.3), upon
the occurrence of an Event of Default, Major Event of Default, Event of Loss or Regulatory
Event of Default during the Temporary Extension Period, Lessee may satisfy its liability
to Lessor in regard to any obligation to pay Stipulated Loss Value, by paying, within 5 days
of such occurrence, in immediately available funds, the sum of (i) any unpaid Rent through
such date and due for the remainder of the Temporary Extension Period and (ii) the
Purchase Price and any references in this Lease to “Stipulated Loss Value” shall refer to
and equal such sum and such payment shall be in lieu of any requirements to pay unpaid
Rent upon the occurrence of any such event.”

12.  The Lease shall be amended by deleting Schedule 4 thereof and replacing it with a new
Schedule 4 attached hereto as Exhibit A.

13. In the case of any conflict between the Project Documents and the Third Amendment, this
Third Amendment shall control.

14.  This Third Amendment may be executed in any number of counterparts and by different
Parties hereto on separate counterparts, each of which when so executed and delivered shall be
deemed to be an original, but all of which when taken together shall constitute a single instrument.
Delivery of an executed counterpart of a signature page to this Third Amendment by facsimile or
other electronic transmission (i.e. a “PDF” or “TIF”) shall be effective as delivery of a manually
executed counterpart hereof.

15.  This Third Amendment shall be governed by, and construed in accordance with, the laws
of the State of New York.

16. It is expressly understood and agreed by the Parties that (a) this document is executed and
delivered by WTC, not individually or personally, but solely as Owner Trustee, in the exercise of
the powers and authority conferred and vested in it, (b) each of the representations, undertakings
and agreements herein made on the part of the Owner Trustee and the Trust is made and intended
not as personal representations, undertakings and agreements by WTC but is made and intended
for the purpose for binding only the Owner Trustee, (c) nothing herein contained shall be construed
as creating any liability on WTC, individually or personally, to perform any covenant either
expressed or implied contained herein of the Owner Trustee, all such liability, if any, being
expressly waived by the Parties hereto and by any person claiming by, through or under the Parties
hereto, (d) WTC has made no investigation as to the accuracy or completeness of any
representations or warranties made by the Owner Trustee in this Third Amendment and (e) under
no circumstances shall WTC be personally liable for the payment of any indebtedness or expenses
of the Owner Trustee or be liable for the breach or failure of any obligation, representation,
warranty or covenant made or undertaken by the Owner Trustee under this Third Amendment or
any other related documents.

[Signature page to follow]
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IN WITNESS WHEREOF, the undersigned have caused this Third Amendment to be
executed as of the date first written above.

WESTAR ENERGY, INC.,

By:

Name: >7wr‘"r"-
Title: \/P Keswlajzﬁ\-y /47%\

WILMINGTON TRUST COMPANY, not in its individual
capacity, but solely as Owner Trustee

By:

Name:

Title:

Acknowledged and Aporeed:

MIDWEST POWER COMPANY

By:

Name:

Title:

[Third Amendment to Lease Agreement]
731167657.11
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IN WITNESS WHEREOF, the undersigned have caused this Third Amendment to be
executed as of the date first written above.

WESTAR ENERGY, INC.,

By:

Name:

Title:

WILMINGTON TRUST COMPANY, not in its individual
capacity, but solely as Owner Trustee

/ Il
Name: Robert P Hines Jr.
Tide: Vice President

Acknowledged and Agreed:
MIDWEST POWER COMPANY

By:

Name: Adam Warner

Title: President

[Third Amendment to Lease Agreement]
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IN WITNESS WHEREOF, the undersigned have caused this Third Amendment to be
executed as of the date first written above.

WESTAR ENERGY, INC.,

By:

Name:

Title:

WILMINGTON TRUST COMPANY, not in its individual
capacity, but solely as Owner Trustee

By:
Name:

Title:

Acknowledged and Agreed:

MIDWEST POWER COMPANY

S S\ T

Name: Adam Warner

Title: President

[Third Amendment to Lease Agreement]
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Exhibit A

Schedule 4

Address:

Robert Hines

Wilmington Trust, National Association

1100 North Market Street, Wilmington, DE 19890
Direct Phone (302) 636-6197 | Fax (302) 636-4141
rhines@wilmingtontrust.com

Wire Instructions:

Wilmington Trust Company

ABA #: 031 100 092

Account: 029197-000 / Westar — Jeffrey Energy
Attention: Robert Hines





